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ELIAS C ALVORD (1942) 
tLLSWORTH C ALVORD (1964) 

March 30, 2010 

ALVORD AND ALVORD M&R 3 0 '10 - ^ 0 0 AM 
ATTORNEYS AT LAW riH» *» W I « 

1050 SEVENTEENTH STREET, NW 

SUITE 301 suRMCEiRMisninxnni 
WASHIKCTON, DC 

2 0 0 3 6 Of COUNSEL 
URBAN A LESTER 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvoidlaw@)aol com 

Chief 
Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U S.C Section 
11301(a) are two (2) copies of a Lease Termination, Release of Lien and Bill of 
Sale (UPRR 1997-E), dated as of March 29, 2010, a secondary document as 
defined in the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the documents previously filed with the 
Board under Recordation Number 20836. 

The names and addresses of the parties to the enclosed document are-

Lessee. Union Pacific Railroad Company 

1400 Douglas Street 

Omaha NE 68179-1580 

Lessor: Dia Prairie Ltd 
c/o Diamond Lease Company Ltd. 
Business Development Department 
7-2 Yaesu 2-chome 
Chuo-ku Tokyo 104 Japan 

Security Trustee: The Bank of New York Mellon Trust Company, 
N.A. (successor in interest to Harris Trust and 
Savings Bank) 
2 North LaSalle Street 
Chicago, IL 60602 



Section Chief 
March 30, 2010 
Page 2 

A description of the railroad equipment covered by the enclosed document 
is. 

17 locomotives: UP 6696 - UP 6699, UP 8165 and UP 8167 - UP 8178. 

A short summary of the document to appear in the index is 

Lease Termination, Release of Lien and Bill of Sale (UPRR 1997-E). 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee 

Kindly return stamped copies of the enclosed document to the 
undersigned 

Very truly yours, 

Robert W. Alvord 

RWA/sem 
Enclosures 



EXECUTION VERSION 

(UPRR 1997-E) 

LEASE TERMINATION, 
RELEASE OF LIENS 

AND 
BILL OF SALE 

Dated as ofMarch 29,2010 

among 

UMION PACIFIC RAILROAD COMPANY 

as l̂ esscc 

DIA PRAIRlii LTD. 

as Lessoi 

and 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A 
(successor to fL\RRIS TRUST AND SAVINGS BANK) 

as Seciiiity Trustee 

THIS AGREEMENT SHALL BE FILED WITH THE SURFACE TRANSPORTATION BOARD 
AND DEPOSITED IN THE OFFICE OF THE REGISTRAR GENERAL OF CANADA, AND UPON SUCH 
FILING, EACH OF THE DOCUMENTS DESCRIBED ON EXHIBIT B A'lTACHED HERETO, AND THE 
INTERESTS OF THE PARTIES EVIDENCED THEREBY, SHALL BE TERMINATED OR RELEASED, 
AS THE CASE MAY BE, WITH RESPECT TO THE EQUIPMENT DESCRIBED ON EXHIBIT A 
ATTACHED HERETO, 



HAHO'lO - 9 0 0 AM 
Lease Termination, Release of Liens an(i Bill of Sale 

Dia Prairie/Union Pacific 
SUIVACETRIUISiVRnaiOIIIQMB 

THIS LEASE TERMINATION, RELEASE OF LIENS AND BILL OF SALE (this "Agreement"), 
dated as ofMarch 29,2010 among UNION PACIFIC RABLROAD COMPANY, a Dciawai e corporation (the 
"Lessee"), DIA PRAIRIE LTD., a corpoiation foimed iindei the laws of Japan, (the "Lessor" or the 
"Borrowei") and THE BANK OF NEW YORK MELLON TRUST COMPANY, N A (successor to HARRIS 
TRUST AND SAVINGS BANK), a national banking association (the "Security Trustee"). 

W I T N E S S E T H 

WHEREAS, the l.,essor and the Lessee have heietofoie entered into (i) a Lease Agreement (UPRR 
1997-E) (the "Lease") dated as of August 13,1997, (li) a Lease Supplement No, 1 (the "Lease Supplement") 
thereto dated as of August 27,1997 and (iii) a Lessoi Security Agieement (the "Lessor Secui ity Agieement") 
dated as of August 13, 1997; 

WHEREAS, the Borrower and the Security Trustee have heretofoie enteied into (i) a Mortgage and 
Secuiity Agieement (UPRR 1997-E) (the "Mortgage") dated as of August 13, 1997 and (ii) a Mortgage 
Supplement No 1 (the "Mortgage Supplement") theieto dated as of August 27, 1997, 

WHEREAS, the Lessoi and the Security Trustee have heietofore entered into a Memoiandum of 
Lease Assignment (UPRR 1997-E) (the "Assignment"), dated as of August 27, 1997, 

WHEREAS, the Lease provides for the ti ansfer of all of the Lessor's right, title and interest in and to 
the Locomotives listed on Exhibit A attached hcicto and mcoipoiated herein by this leference (the 
"Equipment") and for the termmation of the Lease should Lessee exercise its pui chase option in accoi dance 
with Section 19 of the Lease; and 

WHEREAS, the Lessee piovided notice to Lessor dated Januaiy 14, 2010 that it has elected to 
exercise its purchase option and has paid the Purchase Price in full in accordance with Section 19 oflhe 
Lease; 

NOW THEREFORE, in consideiation of the premises and for good and surficientconsideiation, the 
parties hereto heieby agree as follows 

1 Capitalized tei ms used heiem without definition shall have the i e.spective meanings set forth 
in the Lease. 

2 The Lessor does hereby acknowledge the Lessee's payment oflhe Pui chase Pi ice; and (a) any 
and all Liens under the Lessor Security Agreement aie heieby leleased and canceled; and (b) the Lease and 
the Lease Supplement ai e hei eby terminated and canceled with i espect to the Equipment, and the Lessoi does 
heieby grant, baigain, sell, transfei and convey unto the Lessee without recourse oi waiianty except as 
piovided in this paragraph all of its right, title and interest in and to the Equipment, including any and all 
rights in the Assignment, "as is, wheie is," fiee and cleai of all nght, title and inteiest oflhe Lessoi and Ihe 
Lessoi's Liens, lo have and to hold all and singular the Equipment unto the Lessee, its successois and assigns 
forever, provided that the Lessee agiees thaf nothing contained heiein shall prejudice those lights oflhe 
Lessoi which aie intended undei the Lease to suivivc the termination Iheieof 

3. This Agreement may be executed by the parties heieto in sepaiale counlcrparts, each of 
which when so executed and delivered shall be an oiiginal, butali such countci parts shall togcthci constitute 
one and the same instiument. 



Lease Teimination, Release of Liens and Bill of Sale 
Dia Prairie/Union Pacific 

4 This Agreement shall be filed with the Suifacc Transportation Boaid and deposited in the 
Office of the Registrar General of Canada, and upon such filing, each of the documents described on Exhibit 
B attached hereto, and the inteiests of the parties evidenced theieby, shall be terminated oi leleased, as the 
case may be, with respect to the Equipment desci ibed on Exhibit A attached heieto. 

5. This Agreement shall bo governed by and construed in accordance with the laws of New 
York. 

IN WITNESS WHEREOF, each of the pai ties hei eto, pui suant to due corpoi ate authoi ity, has caused 
this insti ument to be duly executed in its corporate name by its officei's thereunto duly authoi ized, all as of tlie 
date first above written. 

UNION PACIFIC RAILROAD COMPANY, 
as Lessee 

Name: Gaiy W Giosz 
Title' Assistant Tieasuier 

DIA PRAIRIE LTD., 
as Lessoi 

B y ; _ 
Name; 
Title-

THE BANK OF NEW YORK MELLON TRUST COMPANY, 
N,A, (successoi to HARRIS TRUST AND SAVINGS 
BANK), 
as SecuiityTuKSlee 

By _ 
Name. 
Title 



Lease Termination, Release of Liens and Bill of Sale 
Dia Piairle/Union Pacific 

4. This Agreement shall be filed with the Sur&ce Transportation Board and deposited in the 
OfSce of the Registrar General of Canada, and upon such filing, each of the doimments described on Exhibit 
B attached liereto, and the interests of the parties evidenced thei«by, shall be terminated or released, as the 
case may be, with respect to the Equipment described on Bxhibit A attached hereto. 

3. This Agreement shall be governed by and construed in accordance with the laws of New 
York. 

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due coiporate authority, has caused 
this instrament to be duly executed in its corporate name by its officers thereunto duly authorized, all as of the 
date first above written. 

UNION PACMC RAILROAD COMPANY, 
as Lessee 

By:. 
Name: 
Title: Assistant Treasurer 

DIA PRAIRIE LTD., 
as Lessor 

B: 

'̂ •̂' TOMOKO SEKIYA 
ATTORNEY-IN-FACT 

THEBANICOFNBWYORKMBLLONTRUST COMPANY, 
N.A, (successor to HARRIS TRUST AND SAVINGS 
BANK), 
as Security Trustee 

Name: 
Title: 



Lease Termination, Release of Liens and Bill of Sale 
Dia Praiiie/Union Pacific 

4. This Agreement shall be filed with the Surface Transportation Board and deposited in the 
Office of the Registrar General of Canada, and upon such filing, eadi oflhe documents described on Exhibit 
B attached hereto, and the intaesls of the parties evidenced theieby, sliall be terminated or released, as the 
case may be, with respect lo the Bquipmenl desciibed on Exhibit A attached hereto. 

5. This Agreement shall be govemed by and construed m accordance with the laws of New 
York. 

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corpoi ate authority, has caused 
this instrument lo be duly executed in its corporate name by its officers thereunto duly authorized, all as of the 
date first above wntten. 

UNION PACIFIC RAILROAD COMPANY, 
as Lessee 

By 
Name. Gary W. Grosz 
Title: Assistant Treasmer 

DIA PRAIRIE LTD, 
as Lessor 

B y _ 
Name; 
Title 

THE BANK OFNEW YOl^C MELLON TRUST COMPANY, 
N.A, (successoi to HARRIS TRUST AND SAVINGS 
BANK), 
as Seuuuly Trustee 

By 
Name. CiNDA GARCIA 
T"i«' Vice President 



Lease Termination, Release of Liens and Bill of Sale 
Dia Piaiiie/Union Pacific 

ss 

State of Nebrasica ) 
) 

County of Douglas ) 

On this^23IW''y ofMarch 2010, befoie me, a notary public, peisonaily appealed Gai^ W, Grosz, to 
me peisonaily known, who being by me duly swoin says that he is the Assistant Treasurer of UNION 
PACIFIC RAILROAD COMPANY and that said instrument was executed on behalf of said coiporation by 
authority of its Board of Diiectors, and he acknowledged that the execution of the foregoing insti ument was 
the free act and deed of said corporation. 

(Notarial Seal) 

GENEFIW NOTARY-SlatBOlNeliiaska 
P A M N E U M A N 

" n lill\iConi[ii.i:xpDer. 15,2010 

ra-ii.~.l vn.i/'v>v.te--~ 
Notaiy Public 

My Commission Expiies. 
iX - f f - JLa io 

State of Illinois ) 
) 

County of Cook 

On this 

ss 
) 

day of , 2010, belbie mc, a notary public, peisonaily appeared 
, to me peisonaily known, who being by me duly swoin says that he is tlie 

Vice President of THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., (successor to 
HARRIS TRUST AND SAVINGS BANK) as Security Tiustee and that said insluiment was executed on 
behalf of said coipoialion by authoi ity of its Boaid of Diiectois, and he acknowledged that the execution or 
the foiegoing instrument was the fiee act and deed of said coipoiation. 

(Notarial Seal) 
Notaiy Public 

My Commission Expires; 
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KYOBASHi NOTARY OFFICE 
roBi 

I 104 

Registered No. 1 7 Sj 

1-10, KYOBASm 1 -CHOME, CHUO-KU, PHONE: 81-0M271-4£77 
TOKVO 104-0031, JAPAN FAX; 81-0M271i360£ 

NOTARIAL CERTIFICATE 

r* 

•A 

n 
r ' 

f 

I, the undersigned NOTARY, do hereby certify that Ms. Tomoko 

SEKIYA, Attorney at Law of White & Case LLP, who has a power of attomey, 

being duly authorized to execute and deliver the foregoing instrument C'LEASE 

TERMINATION, lUBLEASE OF LIENS AND BILL OF SALE") for and on 

behalf of DIA FRAIIOE LTD., being legally established and existing under the 

laws of Japan and having its registered head office at 5-1, Marunouchi 1-chome, 

Chiyoda-ku, Tokyo, Japan, has excuted in my very presence the foregoing 

instrument. 

Dated this 26* day of March, 2010. 

Shigeo IKEDA NOTARY 
TOKYO LEGAL AFFAIRS BUREAU 

My commission expires: Januaiy 22,2013 
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APOSTILLE 
(Convention de La H ^ e du 5 octobre 1961) 

1. Country: JAPAN 

This public document 

2. has been signed by Shigeo IKEDA 

3. acting in the capacity of Notary of the Tokyo Legal Affairs Bureau 

4. bears the seal/stamp of Shigeo IKEDA, Notary 

Certified 

5- atTolcyo 6. MAR. 2 6.2010 

7. by the Ministry of Foreign Affairs 

8. 10.N9 012202 
9. Seal/stamp: 10. Signature 

^ 

k 
li 

Kazutoyo OYABE 
For the Minister for Foreign Affairs 



Lease Termination, Release of Liens and Bill of Sale 
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State of Nebraska ) 
) ss 

Cou nty of Douglas ) 

On this day of Maich 20) 0, befoie me, a notary public, personally appeared Gary W. Grosz, to 
me personally known, who being by me duly sworn says that he is the Assistant Treasurer of UNION 
PACmC RAILROAD COMPANY and that said instrument was executed on behalf of said coiporation by 
authority of its Board of Duectora, and he acknowledged that the execution oflhe foregoing instrument was 
the free act and deed of said corporation 

(Notarial Seal) 
Notaiy Pubhc 

My Commission Expires 

State of Illinois ) 
) ss 

County of Cook ) 

On tins-i^^day of Alf^icM 2010, before me, a notary public, personally appeared 
LINDA GARCi A ^ to me personally known, who being by me duly swoni says that he is the 

Vice President of THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., (successor lo 
HARRIS TRUST AND SAVINGS BANK) as Seeunty 'IVustee and that said instrument was executed on 
behalf of said corpoiation by authority of Us Boaid of Duectors, and he acknowledged that the execution of 
the foregoing mstnmient was the tree act and deed of said coiporation 

(Notarial Seal) . ^ 
j ^ : ^ Notaiy Public 

My Commission Expires / " 7 ' " ' 

i Julio ytesdow. 



Lease Termination, Release of Liens and Bill of Sale 
Dia Prairie/Union Pacific 

Exhibit A 

SCHEDULE OF EQUIPMENT 

Ouantitv Equipment 

4 

13 

General Electric Company AC 4400 CW Diesel Electric 
Locomotives 

Geneial Motors Corporation (Electio-Motive 
Division) Model SD-90 MAC Diesel Elccti'ic 
Locomotives 

Road Numbers 

UP 6696 - 6699, inclusive 

UP 8165 and UP 8167 
8178, inclusive 



Lease Termination, Release of Liens and Bill of Sale 
Dia Prairie/Union Pacific 

Exhibit B 
Pagel of2 

ORIGINAL SURFACE TRANSPORTATION BOARD FILINGS 

Description 

Memorandum of Lease Agreement (UPRR 1997-E) between Dia 
Prairie Ltd., as Lessor, and Union Pacific Railroad Company, as 
Lessee, dated as of August 27, 1997 

Memorandum of Moitgage and Security Agreement (UPRR 1997-
E) between Dia Piairie Ltd , as Boirowei and Hairis Pi ust and 
Savings Bank, as Security Tnislee, daled as of August 27, 1997 

Memorandum of Lease Supplement No, 1 (UPRR 1997-E) between 
Dia Prairie Ltd., as Lessor, and Union Pacific Railioad Company, 
as Lessee, dated as of August 27, 1997 

Memorandum of Mortgage Supplement No, 1 (UPRR 1997-E) 
between Dia Prairie Ltd., as Boriowei, and Han is Trust and 
Savings Bank, as Secuiity Trustee, dated as of August 27, 1997 

Memoiandum of Lease Assignment (UPRR 1997-E) between Dia 
Piaiiie Ltd , as Les.soi, and Haiiis Trust and Savings Bank, as 
Secuiity Tiustee, dated as of August 27, 1997 

Memoiandum of Dollai Account Pledge Agreement (UPRR 1997-
E) between Dia Prairie Ltd., as Boirowei, and Kieditanstalt fur 
Wiedeiaufbau, as Agent, dated as of August 27, 1997 

Memorandum of Yen Assignment Agreement (UPRR 1997-E) 
between Dia Prairie Ltd , as Assignor, and The Bank of Tokyo-
Mitsubishi, Ltd., as Assignee, dated as of August 27, 1997 

Mcmoiandum of Les.sor Secuiity Agieement (UPRR 1997-E) 
between Dia Piaiiie Ltd,, as Lessor, and Union Pacific Raihoad 
Company, as Lessee, dated as of August 27, 1997 

Filing Date 

August 26, 1997 

Recordation 
Number 

20836 

Augu.st26, 1997 20836-A 

August 26, 1997 20836-B 

August 26, 1997 20836-C 

August 26, 1997 20836-D 

August 26, 1997 20836-E 

August 26, 1997 20836-F 

August 26, 1997 20836-G 



Lease Termination, Release of Liens and Bill of Sale 
Dia Prairie/Union Pacific 

Exhibit B 
Page 2 of 2 

ORIGINAL REGISTRAR GENERAL OF CANADA FILINGS 

Description 

Memorandum ofLea.se Agreement (UPRR 1997-E) between Dia 
Piaiiie Ltd,, as Lessor, and Union Pacific Railroad Company, as 
Lessee, dated as of August 27, 1997 

Memorandum of Mortgage and Security Agieement (UPRR 1997-
E) between Dia Piairie Ltd., as Boiiower and Haiiis Trust and 
Savings Bank, as Security Tiustee, dated as of August 27, 1997 

Memorandum of Lease Supplement No. 1 (UPRR 1997-E) between 
Dia Prairie Ltd., as Lessor, and Union Pacific Raihoad Company, 
as Lessee, dated as of August 27, 1997 

Memorandumof Mortgage Supplement No 1 (UPRR 1997-E) 
between Dia Prairie Ltd., as Borrowei, and Hai i is Ti ust and 
Savings Bank, as Security Tiuslee, dated as of August 27, 1997 

Memoiandum of Lease Assignment (UPRR 1997-E) between Dia 
PI ail ie Ltd , as Lessoi, and Han is Trust and Savings Bank, as 
Security Trustee, dated as of August 27, 1997 

Memorandum of Dollai Account Pledge Agieement (UPRR 1997-
E) between Dia Piairie Ltd., as Boiiower, and Kieditanstalt fiii 
Wiedeiaufbau, as Agent, dated as of August 27, 1997 

Memoiandum of Yen Assignment Agreement (UPRR 1997-E) 
between Dia Piaiiie Ltd , as Assignoi, and The Bank of Tokyo-
Mitsubishi, Ltd., as Assignee, dated as of August 27, 1997 

Memorandum of Lessor Security Agieement (UPRR 1997-E) 
between Dia Prairie Ltd , as Lessor, and Union Pacific Railroad 
Company, as Lessee, dated as of August 27, 1997 

Filine Dale 

August 26, 1997 

August 26, 1997 

August 26, 1997 

August 26, 1997 

August 26, 1997 

August 26, 1997 

August 26, 1997 

August 26, 1997 

Document 
Key 

10450 

10452 

10451 

10453 

10454 

10455 

10456 

10457 

http://ofLea.se


CERTIFICATION 

I, Robert W. Alvord, attorney licensed to practice In the State of New York and the 
District of Columbia, do hereby certify under penalty of perjury that I have compared the 
attached copy with the original thereof and have found the copy to be complete and 
Identical In all respects to the original document 

Dated .^)?ol-Vg^ 
Robert W Alvord 


